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CERTIFICATE OP INCORPORATION 

.. 



~ERTIFICATE OF INCORPORATION 
OF 

FAIRMORCO CORPORATION 

We, the undersigned 9 for the purpose of associat­
ing to establish a corporation for the transaction of the 
business and the promotion and conduct or the objects and 
purposes hereinafter stated, under the provisions and sub­
ject to the requirements of the laws of the State of Dela­
ware (particularly Chapter l of Title 8 of the Delaware 
Code of 1953, and the acts amendatory thereof and supple­
Mental thereto, and known as the "General Corpol"t:tion Law 
of the State of Delaware"), de make and file this certifi­
cate of incorporation in wr1tinp and do hereby certify as 
follows, to wit: 

FIRS'l': The name of the corporation (hereinafter 
called the Corporation) is 

FAIRMORCO CORPORATION 
SECOND; The respective names of the County and 

of the City within the County in which ~he principal office of the Corporation is to be located in the State of Delaware are the County of New Le.$tle and the City of Wilming-ton. 
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The name of the resident agent of the Corporation 1s The 

Corporation Trust Compar.y, The street and number of said 

principal office and the address by street and number of 

said resident agent are No, 100 West Tenth Street, in the 

City of W1ln1ngton, State of Delaware. 

THIRD: The nature of the busin1?ss of the Corpo­

ration and the c-o,Jects or purposes to be transacted, pro­

moted or carried on by it are as follows: 

(1) To manufacture, buy, sell or deal in, all 
kinds of engines, pumps, weighinE equip~ent, elec­
trical equipment, compressors, locomotive equipment, 
and all other appliances, accessories, equipment, ap­
purtenances, goods, and devices capable of being em­
ployed in connection with any of t .he for~going and to 
set up and install machinery and to contract for such 
work and to carry on in general the contract1n~ busi­
ness in chemical, structural, electrical, marine, 
hydraulic and mechanical fields, and to do any anc 
all ~hine:s incidental thereto arid necessary or pronBr 
to be done in connection with the matters and th1n~s 

··oresa1d or any of them. 
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(2) To make, manufacture, produce, process, pur­
c,,c1.se or otherwise acquire, and to sell, use, import, 
export or otherwise trade or deal in and wi tl,, machines, 
machinery, appl~ences, apparatus, goods, wares, prod­
ucts and merchand:lse of every kind, nature and descrip­
tion; and to enga~e or participate in any manufactur­
ing, mer~antile or tradin~ business of any kind or 
character whatsoever. 

(3) To purchase, lease, construct or otherwise 
acquire, and to hold, own, use, maintain, lease, manage 
and operate, stores, shops, warehouses, plants, bu:1d­

ings, mills, factories, roads, docks, piers, wharv~s, 
boats, rolling stock and other structures, establish­
ments and facilities of every kind, nature or descrip­
tion used c,r uaeful in the conduct of the business ,:,f 

the Corporation. 



( 4) To purchase, lease er otherwise acquire, 
to own, hold, use, develop, maintain and operate, 
and to sell, transfer, lease, assign, convey, 
exchange or otherwise turn to account or dispose 
of, and generally to deal in and with, personal and 
real property, tangible or intan~ible, of every kind 
and description, wheresoever Rituat.ed, and any and 
all rights, concessioi1s, interests and privileg-es 
therein. 

(5) To adopt, apply for, obtain, register, pur­
chase, lease or otherwise acquire, to maintain, pro­
tect, hold, use, own, exercise, develop, msnufacture 
or sell under, operate or introduce, and to sell or 
grant licenses or other rights in respect of, assirn, 
or otherwise dispose of, turn to account, or in any 
manner deal with and contract with refe1:-ence tc-, any 
trade ~arks, trade na~es, patents, pate~t rights, 
concessions, franchises, designs, copyrights and dis­
tinctive marks and rights analogous thereto, and in­
ventions, devices, i~provernents, processes, recipes, 
formulae and the like, includ1ne- such <;hereof e.s mc1y 
be covered by, used in connection with, or secured 
or received under, Letters Patent of the United States 
of America or elsewhere ~r otherwise, and any licenses 
and rights in respect thereof, in connection there­
with or appertaining thereto, 

(6) 'l'o purchase or otherwise acquire, and to 
hold, pledge, sell, exchange or otherwise dispose 
of, securities (which term, for the purpose of this 
Article THIRD, includes, without limitation of the 
generality thereof', any shares of stock, bonds, deben­
tures, notes, mortgapes or other obligations, and any 
r.ertificates, receipts or other instruments repre­
senting ri~hts to receive, purchase or subscribe for 
the same, er representing any other riehts or inter­
ests therein ur in any property or assets) created 
or issued by any person, firm, association, corpora­
tion or government or subdivision, agency or instru­
mentality thereof; to make payment therefor in any 
lawfu.t manner; and to exercise, as o'tmer or holder 
of any sect.: .:•1t1es, any and ;"111 rights I powers and 
privileges in respect thereof. 

( 7) To make, t•.nter into, perform and carry out 
contracts of every kind and description with any per-
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son, firm, association, corporation or government or subdivision 1 agency or instrumentality thereof; and to endorse or guarantee the payment of principal or, interest or dividends upon, and to guarar.tee the per­formance of sinking fund or other obligaticns of, any securities, and to guarantee in any way perraitted by law the performance ot any of the contracts or other undertakings in which the Corpc~ation may otherwise be or become interested, of any one or more persons, firms, associations. coi'Porat1ons, governments or subdivisions, agencies or instrumentalities thereof. 
(8) To acquire, by purchase, exchange or other­wise, all, or any part of, or any interest in, the properties, assets, business and good will of any one or more persons, firms, associations or corpora­tions heretofore or hereafter engaged in any busi­ness for which a corporation may now or hereafter be organized under the laws of the State of Delaware; to pay !'or the same in cash, property or its own or other securities; to hold, operate, lease, reorganize, liquidate, sell or in any manner dispose of the whole or any part thereof; and, in connection therewith, to assume or guarantee performance of any liabilities, obligations or contracts of such persons, firms, associations or corporations, and to conduct the whole or any part of any business thus acquired. 

(9) To lend its uninvested funds from time to time tc such extent, to such persons, firms, associ­ations, corporations, governments or subdivisions, agencies or instrumentalities thereof, and on such terms and on such security, if any, as the Boara or Directors or the Corporation may determine. 
(10) To borrow money from time to time, and with­out limit as to amount; from time to time to issue and sell 1ts own secu.rities 1n such amounts• on such terms and conditions, for such purposes and for such prices, now or hereafter permitted by the laws of the State of Delaware and by this certificate of incorporation, as the Board of Directors of the Cor­poration may determine; and to secure such securities by mortgage upon, or the pledge of, or the conveyance or assi~ment in trust of, the whole or my part of the properties, assets, business and good will of the Corporation, then owned or thereafter acquired. 
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(11) To purchase, hold, cancel, reissue, sell, 
exchange, transfer or otherwise deal in its own 
securities from time to time to such an extent and 
in such manner and upon such terms as the Boat•d of 
Direc~ors of the Corporation shall determine; pro­
vided that the Corporation shall not use its funds 
or property for the purchase of its own shares of 
capital sto~:k when such use would cause any impair­
ment of its capital, except to the extent permitted 
by law; and provided further that shares of its own 
capital stock belonging to the Corporation shall not 
be voted upon directly or indirectly. 

(12) To promote, organize, manage, aid or assist, 
financially or otherwise, persons, ftrrr.s, associations 
or corporations engaged in any business whatsoever, to 
such extent as a corporation organized under the Gen­
eral Corporation Law of the State of Delaware may r.ow 
or hereafter lawfully do; and, to a like extent, to 
assume, guarantee or underwrite their securities as 
to principal, interest, dividends or sinkin~ fund 
obligations in respect thereof or all or any thereof, 
or the performance of all or any of their other 
ob lie-at~ ons. 

(13j ·~o organize or to cause to be ore-anized 
under the laws of the State of Delaware, or of any 
other State of the United States of Am~rica, or of 
the District of Columbia, or of any territory, de­
pendency, colony or possession of the United States 
of America, or of any foreign country, a corpora­
tion or corporations for the purpose of transacting, 
promoting or carrying on any or all of the objects 
or purpcses for which the Corporation is organized, 
and to dissolve, wind up, liquidate, merge or con­
solidate any such corporation or corporations or to 
cause the ~ame to be dissolved, wound up, liquidated, 
merged r,r consolidated. 

(14) To conduct its business in any and all 
of its branches and maintain offices both within 
and without the State of Delaware, in any and all 
States of the United Statea of hmerica. in the Dis­
trict of Columbia, in any and all terri tortes, depend­
encies, colonies or possessions of tte United States 
of America, and in foreign countries. 

5 



' 

-(15) To such extent as a corpor&~ion organized 
under the General Corporation Law of the State of 
Delaware may now or hereafter le.wfully do ., to do• 
either as principal or agent anrt either alone or 
through sub~iniaries or in connect.ion with other 
persons, fi~ms, associations or corporations, all 
and ever-~·th1ng necessary, suitable, convenient or 
proper for, or in ~onnectlon with, or incident to, 
the acco;:tplishment of any of the purposes O!' the 
attainment of any one or more or the objects herein 
enumerated, or designed dirP.~tly or indirectly tl' 

promote the :1.nterests or the Corporation or to 
enhance the value of its properties; and in gen­
ex-al to do any and all things and exercise any and 
all powers, rights and privileges which a corpora­
tion may now or hereafter be organized to do or to 
exercise under the General Corporation Law of the 
State of Delaware or under any act amendatory 
thereof, supplemental therP.to or substituted 
therefor. 

The foreg-oing provisions of this Article 'I'HIRD 

shall be construed both as purpose~ and powers and each as 
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an independent purpose and pow&r. The fcregoin~ enumera­

tion of specific purposes and powers shall not be held to 

limit or restrict in any manner the purposes and powers of 

the Corporation, and the purposes and powers herein specified 

shal!, except wher. otherwise provided in this Article THIRD, 

be in no wise limited or restricted by reference to, or 

inference from, the terms of any pr~vision of this er any 

other Article or this certificate of jn~orporation; provided 

that nothing herein contained shall be construed as authoriz­

ing the Corporation to issue bills, notes or other evidences 

or debt fer circulation as money, or to carry on the business 
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of receiving deposits of money or the business of buying gold 

or silver bullion or for•eign coins or as authori ... ing the Cor­

poration to enrage in the businea$ of banking or insurance or 

to carry on the business of constructing, maintaining or oper­

aing public utilities in the State of Delaware; and provided, 

further, that the Corporation shall not carry on any busi~ess 

or exercise any power in any state, territory or country which 

under the laws thereof the Corporation may not iawfully carry 

on or exercise. 

FOURTH: The total number of shares of stock which 

the Cor~oration shall have authority to issue is Ten thousand 

(10,000), and the par value of each of such shares shall be 

One Dollar ($1). All such shares shall be of one class and 

shall be designated Common Stock. 

No holder of shares of the Corporation shall, as 

such holder, have any right to purchase or subscribe for any 

part of the unissued shares of the Corporation of any class, 

now or hereafter author:5.zed, or of an:,r bonds, debentures, 

obligations or instruments which the Corporat ·~on way issue 

or sell that shall be convertible into or exchangeable for or 

entitle the holders thereof to subscribe for or purchase any 

shares of the Corporation of any class, now or hereafter 

authorized, other than such right, if any, as the Board of 

Directors 1n its discretion may determine. 
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The ~n1mum amount of capital with which the Corpo­

ration will commence business is One thousand Dollars 

($1,000). 

FIFTH: The names and places of residence of each 

of the incorporators are as follows: 

tence, 

Name -
David L. Schwartz 

Donald L, Janis 

Lawrence B. Unga~ 

Place of Residence 

240 East 82nd Street1 New York, N. Y. 1002tl 

271 Avenue c, 
New York, N. Y. 10009 

159-00 Riverside Drive West, 
New York, N. Y. 10032 

SIXTH: The Corporation 1s to have perpetual exis-

SEVENTH: The private property of the stockholders 

of the Corporation shall not be subject to the payment of cor­

porate debts to any extent whatever. 

EIGHTH: For the management of the business and for 

the conduct of the affairs of the Corporation, and in further 

definition, limitation and regulation of the powers of the Cor­

poration and of its directors and stockholders, it 1s further 

provided: 

l. The number of directors of the Corporation 

shall be such as from time to tirne shall be fixed in 

the manner provided in its bJ-laws, but in no case 

I 

I 
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shall the number be less than three, except that when all the shares of the Corporation are owned beneficially and of record by either one or two stockholders, the number of directors rnay be less than three but not less than the number or stockholders. In the case of any increase in the number of directors of the Corporation, any additional directorship created may be filled in the first instance in the same manner as a vacancy in the Board of Directors. The directors need not be stock­holders. The election of directors of the Gorporation need not be by ballot unless the by-laws so require. 2. A majority of the directors in office shall constitute a quorum for the transac·1on of business, unless the by-laws shall provide that a different number shall constitute a quorum, which in no case shall be less than one-third of the total number of directors in office nor less than two directors, ex-cept that when a board of one dire~tor is authorized under the provisions of the General Corporation Law of the State of Delaware, and such board has been appointed, then one director shall constitute a quorum. 
3. In furtherance and not in limitation of the powers conferred by the 11-1wa of t:he State of Delaware, the Board of Dire~tors is expressly authorized and empowered: 



\ 
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(a) Without the assent or vote of the stock­holders, to make, alter, amend, change, add to, or repeal the by-laws of the Corporation; to set apart out of any of the funds of the Corporation available for dividends a reserve or reserves for any proper purpose and to abolish any such reserve in the manner in which it was created; to authorize and cause to be executed mortgages and liens upon all the property of the Corporation, or any part thereof; to determine the use and disposition of any surplus or net profits over and above the capital stock paid in, and to fix the times for the declaration and payment of dividends. 
(b) Without the assent or vote of the stock­holders, from time to time to issue shares of any class of capital stock of the Corporation authorized at such time, and to fix the purchase price for which such shares may be issued; provided, however, that the price to be received for shares of capital stock of the Corporation having a par value shall not be less than the par value thereof, 

(c) Without the assent or vote of the stock­holders, subject to the provisions of this certificate of incorporation, to authorize the issue and snle, pledge, or exchange, from time to time, of bonds, debentures, notes and otherobligations or evidences of indebtedness of the Corporation, to include therein such provisions as to redeen:ability, convertibili.ty into shares of stock of the Corporation or otherwise, as the Board of Directors, in its sole discretion, may determine, and to authorize the creation of mortrages upon, or pledges or, or conveyances or assignments in trust of, any part of or all the properties, includinp the contract rights, assets, business or ~ood will of the Corporation, whether then owned or thereafter acquired, as security for the payment or such bonds, debentures, notes and other obligations or evidences of indebtedness, and or interest thereon, 
(d) By a resolution or resolutions passed by a majority of the whole Board, to desi~nate one or more committees, each committee to consist of two or more directors of the Corporation, which, to the extent pro­vided in said resolution or resolutions or in the by­laws of the Corporation, shall have and may exercise the powers of the Board of Directors in the manafement of the business and affairs oft.he Corporation, and 
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shall have the power to au~norize the seal of the 

Corporation to be affixed to all papers which may re­

quire it. Such comn:ittee or com~ittees shall have 

such name or names as may be stated in the by-laws of 

the Corporation, or as may be determined fro~ ti~e to 

time by resolution adopted by the Board of Directors, 

(e} Pursuant to an al'f1rrnative vote of the 

holders of at least a majority of the stock issued 

and outstandinr havin~ vot1n,. power given at a stock­

holders' meeting, duly called for that purpose, or 

when authorized by the written consent of the holders 

of at least a majority of the votin~ stock issued and 

outstanding, the Board cf Directors shall have power 

and authority at any meetin~ to sell, lease or exchanre 

all of the property and assets of the Corporation 

including its good will and its corporate franchise 

upon such terms and conditions as its Board of Direc­

tors deem expedient and for the best interests of the 

Corporation. 

(f) If the by-laws so provide, to hold their 

meetings, and to have one or more offices of the Cor­

poration within or without the State of Delaware, and 

to keep the books of the Corporation (subject to the 

provisions of the statutes of Delaware) outside of the 

State of Delaware at such places as may from time to 

time be designated by the Board vf Directors. 

(g) Subject to any applicable provisions of 

the by-laws, to determine, from time to time. whether 

and to what extent and at what times and places and 

under what conditions and regulations the accounts 

and books and documents of the Corporation, or any of 

them, shall be open to the inspection of the stock­

holders, and no stockholder shall have any right to 

inspect any account or book or do~ument of the Cor­

poration, except as conferred by the laws of the 

State of Delaware, unless and until authorizet" so 

to do by resolution of the Board or Directors or or 

the stockholders of the Corporation. 

(h) !n addition to the powers and authorities 

hereinabove or by statute expressly conferred upon 

them, the directors are herel>y empowered to exercise 

all suc:n powe1•s and do all such acts and thin~s as 

may be exercised or d~ne by the Corporation; subject, 
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nevertheless, to the provisions of the statutes of 
Delaware, of this ce.L' tificate of incorporation, and 
of any by-law from time to time made by the stock­
holders; provided, however, that any by-law so made 
shall not invalidate any prior act of the directors 
which would have been valid if such by-law had not 
been made. 

The Corporation may in its by-laws confer powers upon its 

directors in addition to the foregoing and in addition to 

the powers and authorities expressly conferred upon them 

by statute. 

~. Any director or any officer elected or appointed 

by the stockholders of the Corporation or by its Board of 

Directors may be removed at any time in such manner as 

shall be provided in the by-laws of the Ccrporaticn. 

5. In the absence of fraud, contracts or other 

transactions between the Corporation and any other ccr­

porntion, and acts of the Corporation, sha.11 not in any 

way be invalidated or otherwise affected by the fact 

that any one or more of the directors of the Corporation 

are pecuniarily or otherwise interested in 1 or are direc­

tors or officers of, such other corporation or have a 

pecuniary or other interest in such acts. Any director 

of the Corporation individually I or any firm or• associa­

tion of whicb any director may be a member, may be a 

party to, or may be pecuniarily or otherwise interested 

in, any contract or transaction of the Cor•poratlon, pre-

I 

I 
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vided that the fact that he individually or such firm or 

association 1s such a party or so interested shall be dis ­

closed or shall have been known to the Board of Directors 

of the Corporation or a majority of the members thereof a: 

shall be present at any meeting of the Board of Directors 

at which action upon any such contract or transaction 

shall be taken; and any director of the Corporation who 

is also a director or officer of such other corporation 

or who is so interested, may be counted in determininp 

the existence of a quorum at an~ meeting of the Board of 

Directors or of any committee thereof which shall authori: 

any such contract or transaction, and ~ay vote thereat to 

author 4 ~a any such contract or transaction, with liY.e 

force and effect as if he were not such director or office 

of such other corporation or not so interested. Any direc 

tor of the Corporation may vote upon any contract or othe1 

transaction between the Corporation and any subsidiary or 

affiliated corporation without regard to the fact that he 

is also a director of such subsidiary or affiltated cor­

poration. 

Any contract• transaction or act of the Corporation, 

or of the Board or Dlrectors, or of any committee of 

the Board of Director11, which shall be ratified by a 

majority of a quorum of the stockholde~s of the Corpo-
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ration entitled to vote at an~ annual meetin~, or at 
any special meeting called for such purpose, shall, in so far as permitted by law or by this certificate of incorporation, be as valid and as jinding as thou~h ratified oy every such stockholder; provided, however, that any failure of the stockholders ·!;o approve or 

ratify any such contract, transaction er act, when and if .;ubmi t ted • shall not be deemed in any way tc invali­date the same or deprive the r.orporntion, !ts directors, officers or employees, of its or their rip.ht to proceed with sucu contract, transaction or act. 
6. Subject to any limitation in the by-la,,·s t,her1 in effect, the members of the Board of Directors shell be entitled to reasonable fees, salaries or other c::irn­pensation for their services and to reimbursement for their expenses as such members. Nothinr contained 

herein shall preclude any director from serving the Corporation, or any subsidiary or affiliated corpora­tion, in any other capacity and receiving proper core­pensation therefor. 

7. Whenever a compromise or arrangement is proposed between the Corporation and its creditors or any cl&ss ,:if them and/or between the Corporation and its stockholders or any class of them, any court of equitable j urisdictlon 
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within the State of Delaware may, en the application in 

a summary way of the Corporation or of any creditor or 

stockholder thereof, or on the application of any re•­

cei ver or receive~s appointed for the Corporation under 

the provisions of Section 291 of Title 8 of the Delaware 

Code or on the application of trustees in dissolution 

or of any receiver or receivers appointed for the Corpo­

ration under the provisions of Section 279 of Title 8 

of the Delaware Code order a meeting of the creditors 

or class of creditors and/or of the stockholders or 

class of stockholder•s of the Corporation, as the case 

may be, to be summoned in such manner as the said court 

directs. If a maj or1 ty in number representin,z three­

fourths in value of the creditors or class of creditors, 

and/or of the stockholders or class of stockholders of 

the Corporation, as the case may be, agree to any com­

promise or arrangement and to any reorranization of 

the Corporation as consequence of such compromise or 

arrangement, the said ccmpromise or arran~ement and the 

said reorganization shall, if sanctioned by the court 

to which the said applicatlcn has been made, be b1nd1n, 

on all the creditors or class of creditors, and/or on 

all the stockholders or class of stockholders, of the 

Corporation, as the case may be, and also on the Corpo­

ration. 



NINTH: At any meeting of the stockholders, a 

majority of the outstandin~ shares entitled to vote repre­

sented in person or by proxy shall constitute a quorum; 

provided that less than such quorum shall have the right 

successively to adjourn the meeting to a specified date 

not longer than ninety days after such adjournment, and 

no notice need be given of such adjournment to shareholders 

not present at the meeting. Meetiniz:s of stockholders may 

be held outside the State of Delaware, if the by-laws so 

provide. 

TENTH: The Corporation reserves the right from 

tim~ to time to amend, alter, change, add to or repeal any 

provision contained in this certificate of incorporation in 
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any manner now or hereafter permitted by law, and all rights 

and powers at any time conferred upon stockholders, directors 

and officers of the Corporation by this certificate of incor­

poration or any amendment thereof are subjec t to the provisions 

of this Article TEN'TH. 

IN WITNESS WHEREOF, we, the undersirned, being all 

of the incorporators hereinabove named, do hereby further 

certify that the facts hereinabove stated are truly set forth, 
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and accordingly have hereunto set our respective hands and 

seals this 24th day of April • 196 4. 

David L. Schwartz [L.S.] 

David t. Schwartz 

Donald L. Janis [!...S. J 

Der.aid t. Janis 

Lawrence B. Ungar [L.S.] 

Lawrence s. On~ar 

- -- .. . ~
. • -t.•41.~ • ..,...r. 
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STATE OF NEW YORK, ) 
) ss.: COUNTY OF· NEW YORK,) 

BE I'I' REMEMBERED that on the 2~th day of April, 
19611, personally appeared before me, Pauline Gavrin a Notnry Public in and for the County and State af.:,resaid, 

DAVID L. SCHWARTZ, DONALD L. JANIS and LAWRENCE B. UNGAR, all the incorporators who signed the foregoing certificate 
of 1n~orporat1on, known to me personally to be such, and I having rr.ade known to them and each of them the contents of 

said certificate of incorporation, they did severally acknowl­
edge the same to be the act and deed of the si~ners, respec­
tively, and that t 'he facts therein stated are truly set forth. GIVEN under my hand and seal of office the day and 

year aforesaid. 

Pauline 0avr1n Notary Public State of New York 

Pauline Gavrin 
Notary Publ1c 

PAULINE GAVRIN Notary Public, State of New York No. 2~-1387725 - Qual. in Kings County 
Certificate filed in New York County Commission Expi1~s March 30, 1965 
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STATE OF CONNECTICUT, 

COUNTY OF HARTFORD, 
as.: 

-

On the.:;).u day of August, 196q, before me the 

undersigned officer, personally appeared Paul A. Benke 

and Paulo. Gubbins, who acknowledged themselves to be 

President and Assistant Secretary, respectively_ of COLT'S 

PATENT FIRE ARMS MANUFACTURING COMPANY, INC., a corporation, 
and that they, as such officers, being authorized to do so, 
executed the foregoing instrument on behalf of said 

corporation for the purposes therein contained. 

IN WITNESS WHEREOF, I have hereunto set my hand 

and official seal. 

(tl::itarial Seal) 

My commission expires 

I, Commission Eipjres 5-l ·&J 

:. 

.. 




